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"RIDER, BENNETT, EGAN & ARUNDEL

ATTORNEYS AT LAaw

JOHN D SAUNDERS
PATRICK J SAUTER
PATRICIA A BURKE
FRANK B BENNETYT
KEITH J KERFELD
BRIAN A WOOD#»

ANN BARRY BURNS+
BARRY F CLEGG

DAVID M BOLT
JEREMIAH P GALLIVAN
MARTHA M SIMONETT
JANE S WELCH
STEPHEN P WATTERS
LOUISE A DOVRE

JILL FLASKAMP HALBROOKS
JAMES L FORMAN
JEFFREY D CARPENTER
KENNETH S GUENTHNER
KEVIN D HOFMAN
BRUCE L TALEN

JAN M GUNDERSON
ROBERT A AWSUMB
JANETTE K BRIMMER =
ANDREA BRECKNER NIELSEN

WILLIAM J EGAN
LAURA TUBBS BOOTH
CRAIG M ROEN
THOMAS G ROCK
TERRI L GROEN
ROBERT J CRAWFORD
JONATHAN N JASPER
ANNE BRYANT WIGHT
DAVIO T KLAPHEKE
ANDREA MITCHELL WALSH
PAULA G FORBES®

GENE F BENNETT
(1926 1983)

OF COUNSEL
STUART W RIDER JR
KENNETH R JOHNSON

+ALSO ADMITTED IN WISCONSIN

16, 1989

Interstate Commerce Commission
12th and Constitution N.W.

Washington, D.C.

ATTENTION:

RE:

Dear Ms.

I have enclosed an original and one
described below,

49 of the U. S.

This document is a Memorandum of Lease dated June 24,

However,
1989.

The
follows:

20423
Mildred Lee -- Room 2303

Generation II Locomotives
Our File No. 5091/103

Lee:

Code.

- 16626

RECORDATION N0 commmmremaresn FILED 1425

2000 LINCOLN CENTRE

333 SOUTH SEVENTH STREET

NOV 27 1989 =i 59 A%fNNEAPOLIS, MINNESOTA 55402
INTERSTATE COMMERCE COMMISSIOM. e prione (12) 340.798

TELECOPIER (612) 375-070!I

WRITER'S DIRECT DIAL NUMBER

340-8916

9-331A0. 2

(1) copy of the document
to be recorded pursuant to Section 11303 of Title

1988.

the actual lease term is to begin on or about July 14,

LESSOR:

Generation II Locomotives, Inc.
A Minnesota Corporation
901 West 94th Street
Minneapolis, Minnesota 55420;

LESSEE:

Burlington Northern Railroad Company,
A Delaware Corporation

9401 Indian Creek Parkway

Overland Park, Kansas 66210.

names and addresses of the parties to the document are as

7
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RIDER, BENNETT, EGAN & ARUNDEL

Ms. Mildred Lee
Page Two
November 16, 1989

A description of the equipment covered by the document is as
follows:

10 GP1l8-CK Class Generation II Locomotives with
Caterpillar 3516 Diesel engines bearing road numbers
CZK2000 through 2010, exclusive of 2006. Said
locomotives may bear the identifying initials "BN" of
the Burlington Northern Railroad.

A fee of $13.00 is enclosed representing your filing fee.
Please return the original indicating your date and time of filing
in the enclosed, self-addressed, stamped envelope.

A short summary of the document to appear in the index
follows.

Summary of document pursuant to 1177.4a:

The primary document is a Memorandum of Lease between
Generation II Locomotives, a Minnesota Corporation, 901 West 94th
Street, Minneapolis, Minnesota 55420 and Burlington Northern
Railroad Company, a Delaware Corporation, 9401 1Indian Creek
Parkway, Overland Park, Kansas 66210 dated June 24, 1988 for a
lease term to commence on or about July 14, 1989, and covering 10
GP18-CK Class Generation II Locomotives with new Caterpillar 3516
diesel engines, bearing road numbers C2ZK 2000 through 2010
exclusive of 2006.

Very truly yours,

RIDER, BENNETT, EGAN & ARUNDEL

By %ﬂ/v/ T Lotwer>

FBB/mp Frank B. Bennett

cc: Mr. W. L. Hoeft
Mr. S. K. Erickson
Mr. D. R. Backstrom
Edward L. Bauver, Jr., Esqg.
Associate General Counsel
Burlington Northern
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STEVEN J KLUZ
RICHARD H KROCHOCK
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ROGER R ROE JR =
GREGORY M WEYANDT+
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RONALD B LAHNER#
JOHN B LUNSETH II
JOAN S MORROW
GENE H HENNIG
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KEVIN C DOOLEY
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JOHN D SAUNDERS

ATTORNEYS AT Law

PATRICK J SAUTER
PATRICIA A BURKE
FRANK B BENNETT
KEITH J KERFELD
BRIAN A WOODs

ANN BARRY BURNS«
BARRY F CLEGG

DAVID M BOLT
JEREMIAH P GALLIVAN
MARTHA M SIMONETT
JANE S WELCH
STEPHEN P WATTERS
LESLIE M ALTMAN
LOUISE A DOVRE

HLL FLASKAMP HALBROOKS
JAMES L FORMAN
JEFFREY D CARPENTER
KENNETH S GUENTHNER
BRUCE L TALEN
WILLIAM R SKALLERUD
~JAN M GUNDERSON
ROBERT A AWSUMB
JANETTE K BRIMMER«
ANDREA BRECKNER NIELSEN
WILLIAM J EGAN

MARY E PAWLENTY

& ARUNDEL

PATRICK J ROCNEY
TIMOTHY J PAWLENTY
LAURA TUBBS BOOTH
THOMAS G ROCK
TERRI L GROEN
JONATHAN N JASPER
ANNE BRYANT WIGHT
DAVID T KLAPHEKE
ANDREA MITCHELL WALSH
PAULA G FORBES™
CRAIG R KIEFFER
AMY K ADAMS

GENE F BENNETT
(1926 1983)

OF COUNSEL
STUART W RIDER, JR
KENNETH R JOHNSON

©ALSO ADMITTED IN WISCONSIN

2000 LINCOLN CENTRE

333 SoUTH SEVENTH STREET

MINNEAPOLIS, MINNESOTA 55402

TELEPHONE (612) 340-795I
TELECOPIER {(612) 375 O70I

WRITER'S DIRECT DIAL NUMBER

340-8916
November 22, 1989

Ms. Mildred Lee =-- Room 2303
Interstate Commerce Commission
12th and Constitution N.W.
Washington, D.C. 20423

RE: Generation II Locomotives
Our File No. 5091/103

Dear Ms. Lee:

Pursuant to your request, I am enclosing our firm's check in
the amount of $2.00 representing the additional filing fee required
to file the Memorandum of Lease which was sent to your office
November 16, 1989. Thank you for your assistance.

Very truly yours,

RIDER, BENNETT, EGAN & ARUNDEL

By\><7107u6&m1//7£ZleéJA//

mp Marlene Parker, secretary to
Frank B. Bennett




<

W ie IR

Puterstate Commerce Commission
Washington, B.C. 20423 12/1/89

OFFICE OF THE SECRETARY

Frank B.Bennett
Rider,Bennett,Egan & Arundel
2000 Lincoln Center

333 South Seventh Street
Minneapolis,Minnesota 55402

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the\Interstate Commerce Act, 49
U.S.C. 11303, on 11/27/89 5¢ 11‘503@ and assigned recordation

number(s). 16626

Sincerely yours,

Nt 7len

Noreta R. McGee
Secrestary

Enclosure(s)



NOV 27 1989 -1 50 gy
MEMORANDUM OF LEAsE  MURSIIE COMMERCE COMMISSION

This MEMORANDUM OF LEASE, is made and entered into as of this
1l4th day of July,1989, by and between Generation II Locomotives,
inC., a Minnesota corporation ("Gen-II'"), and Burlington Northern
Railrcaé Ccmpany, a Delaware corporation, ("BN") in accordance
with the terms of that certain agreement and lease dated Juns 24,
1988 (the"Lease") between Gen II as lessor and BN as lessee.

The parties heretoc hereby agrees as follows:

1. Grant of Lease and Term. For good and adequate
consideration and subject to the terms and conditions of
the Lease, Gen II, who is the owner of and will continue
to retain ownership of the locomective units described in

4 Annex A hereto bearing the road numbers 2000 through
2010 exclusive of 2006 (the "Egquipment"), hereby leases
to BN, the Egquipment, to be used by BN in its railroad
transportation services pursuant to the Lease, for a
term to begin upon delivery of the Equipment to BN which
date is anticipated to be on or before May 1, 198%, and
expirince on that date which is fifteen {15) years after
the the Lease Commencement Date as defined in the Lease,
unless certain termination or purchase options set forth
in the Lease are exercised.

2. Restrictions On Sub-letting. BN may not sub-
lease any of the Equipment during the Interim Lease Term
and the first thirty-six (36) months of the Lease Term,
as defined in the Lease, without the express written
consent ¢f Gen IXI. Afzer said Lhirtv-six mcnth term, as
cdefined in the Lease, BN mav suk-lease some or all of
the Equipment but only upon the terms and conditlons set
forth in the Lease.

3. BN's Opticns. BN may at its option purchase
the Equipment at the times and pursuant to the terms set

= ERN 1 3 - -
<STTL L0 TagE Lsase.

4. 3Summary of terms. This Memorandum cof Lease is
nct & compieta summary ¢ the Lease. Refersnce 1s made
theretc fcr 2 statement o©f the rterms and
conditions of the Lease and of the options and rights

referred t¢o hersin. In the event of any inconsistency
between +this Memorandum of Lease anéd the Lease, the
Lease shall govern. The partiss agree +that this

Memorandum of Lease may be filed £or the purposes of
protecting the rights of the parties hereto pursuant to
49 yU.s.C. § 11303 and Section 88 of the Railway Act of
Canada.



IN WITNESS WHEREOF, the parties have caused this Memcorandum
of Lease to be executed by their duly authorized representatives
as of the date first above written.

GENERATION II LOCOMOCTIVES, INC.

B Wm. L. Hoeft
Its./ President, CEQ

BURLINGTON NORTHERN RAILROAD

By W %ﬁ% 2z

Its ./Xrl.ﬁ/z:\ C/w/ \ﬂni%dé -
7 7 77
STATE OF MINNESTOA)
) ss

COUNTY OF HENNEPIN)

on this d day of September = 1533 pefore me personally
appeared _Wm. L. Hoeft , tc me perscnally known,
who, being by me duly sworn, savs that he is the
President, CEQ of GENERATION II, LOCOMOTIVES, INC., that

sald 1nstrument was executed on behalf of said corporaticn by
authority of its Board of Directors, and he acknowledged that the
executicn cf the foregecing iastrument was the free act and deed of
said corporation.

PAMELA J. HUNTOON

haE b ey
YAl 1) Btz

Notary Public

STATE OF KANSAS )
) ss
COUNTY CF JOFVSON

on t%i i% Qg\ oéiggzégﬁgg 1989, before me personally

apreared to me personally known,

who, bein me duly sworn, savs that he is the
QMQE BURLINGTON NORTEZRN RAILRCAD COMPANY, that
sdid instrument 'was executed on behalf of said corporation by

authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

N 00

Notary Publlc




